a P:'nénttal persons who are to respond to the collection of information contained in this form / / f é g g (?

are not required to respond unless the form displays a currently valid OMB controf number. SEC 1972 (5-05)

" ATTENTION
Failure to file notlce in the appropriate states will not result in a toss of the federal exemption. Conversely, failure to file the appropriate federal
notice wiH not result in a loss of an available state exemption state exemption unless such exemption is predicated on the filing of a federal
notice, h

b UNITED STATES O APPROVAL
) SECURITIES AND EXCHANGE COMMISSION OMB Number: A 0018
Washington, D.C. 20549 pies: P
Estimated average burden
FORMD
NOTICE OF SALE OF SECURITIES . ‘
PURSUANT TO REGULATION D, ;
SECTION 4(6), AND/OR -
UNIFORM LIMITED OFFERING EXEMPTION ! !
— ' osoesaot |

Name of Cffering (L] check if this is an amendment and name has changed, and indicate change.)
FrontPoini| Utility and Energy Fund, L.P.

Filing Under (Check box(es) that apply): [ Rule 504 [J Rule 505 & Rule 506 [ Section 4(6) O ULOE
Type of Filing: . {J New Filing | Amendment
R SR T
1. Enter the informallon requested about the issuer

Name of |; ssuer I {J check if this is an amendment and name has changed, and indicate change.)
FrontPoin!! Utility and Energy Fund, L.P

Address 0”f Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

BASIC IDENTIFICATION DATATR

Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if drfferenlE from Executive Offices) i

Brief Description of Business

Private hmlted parlnershtp investing primarily in securities and derivative instruments. ’ PROCESSED

A

| JAN 0 9 2007
Type of Busmess Orgamzatlon
O comporiition O limited partnership, already formed O other (please specify). THOMSON
[ business trust - [ limited partnership, to be formed FINANCIAL
. Month Year
Actual or [Zstimated Date of Incorporation or Organization: : O Actual I Estimated

Jurisdiclidn of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:
. . CN for Canada; FN for other foreign jurisdiction)

————
GENER/AL |NSTRUCT|0NS

Federal:

Who Mus F:Ie Alg issuers making an offering of securities in rellance on an exemption under Regulatton D or Section 4(6}, 17 CFR 230.501 et seq. or 15
U.s.C. 77d(6) EL

When to ! n‘e A not|ce must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exch. ange Commlssmn (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date
on which ‘t is due, on the date it was mailed by United States registered or certified mail to that address.

Where to Frie U.S. Securities and Exchange Commissicn, 450 Fifth Street, N.W., Washington, D.C. 20546.

Copies R-;qu:red .Five (5) copies of this nolice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of manually signed capy or bear typed or printed signatures.

lnformaltc-n Required. A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes

thereto, tlle information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not | Je filed wnh the SEC.

Filing Feé: There i is no federal filing fee.

State:

This notn:e shall be used to indicate refiance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULCE an1 that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or|have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a pant of this
notice and must be completed.
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: mm&gg&gt’ﬂPRAQE”NUMBER‘OF}%INVESTORS%EXF:ENSESLAND \USE|OF. PROCEEDS &

1. Enlenthe aggregate offering price of securities mcluded in this offering and the total amount
already sold. ] Enter “0" if answer is “none” or "zero." |If the transaction is an exchange
offeri 1g check this box [J and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.

= - | OO U OO OO OO

SEC 19,72 (5/05)
' ; 20f3
(NY) 0835:;/012/FOR{~4.DIUEFDLP.1 1.06.doc

‘ i

it Y

Aggregate Amount
lI'ype of Security Offering Price Already Sold
1JeI:nt' $

$ $
I [l Common O Preferred
[Converlibre Securities (INCIUAING WAITAALS) .........orooioreeereeeveeseeessessssssssss e snessnsnnss $ $
{’ar‘tnership INEBIBELS ..o eee e ner s et rne st saarsernaesernenenneenene_ DOSi 713,388 $843,713,388
Other (Specify ., $ 3
Total .. e $043,713,388 $843,713,388
Answer also in Appendix, Column 3, if ﬁhng under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased
secuities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased securities
and the aggregate dollar amount of their purchases on the total lines. Enter 0" if answer is
nom? or “zero. Aggregate
. Number Deollar Amount
| v _ . Investors of Purchases
[ ' !
{\ccreditled IIIVBSEOS ..oceooeeoeeeee e eeeemeee e eee et seeb st b e b e e bee s bt e en s a et e 35 $843,713,388
.Non-acc:redited INVESIOMS .veeieir i s e s st e s
Total {for filings under Rule 504 only)....
" Answer also in Appendix, Column 4, if fi lmg under ULCE.
i ‘I
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
monihs prior to the first sale of securities in this offering. Classify securities by type listed.in
Part,C — Question 1.
‘ Type of Dollar Amount
Type of offering Security Sold
TRUIB 505 ... eeee e s st s st s b s e $
::Regulation B bttt bbb s $
TRUIE 508 .11.ovveceo oo eeeeseessessmeoessseees s oo eoesees et seeseeeeses oo s sesbies $
D TOMAY 111ttt e et bt e 5
4. a. Furnish' a statement of all expenses in connection with the issuance and distribution of
the *.ecunt:es in this offering. Exclude amounts relating solely to organization expenses of
the usuer The information may be given as subject to future contingencies. If the amount
“of an expendilure is not known, furnish an estimate and check the box to the left of the
estlmate |
Transfei AGENES FEBS ... oo s g %
Prlnllng and Engraving Costs... ...g %0
HLegal Fees ...6Q  $170,000
Accountmg FBES .. oev. e eveeevesaetseovessateesses vansesessemeeesan et eantesessssaneeeess s s ese s eaene et e e saa s eb et btk rhae bbb s bt O £0
Englneermg BB oot ee et et ite et e e st ee s Lo ettt e a s des A s e et e et eneSanasten et e et ene s e e st R s et an et rens s O 0
If:-?.ales COMMISSIONS (SPECHY NGETS’ fEES SEPAIBLEIY) ... ..ove..o.eveeeeseeeoeseeeveeeeeeesseseesee et b sss s O 30
/Other Expenses (identify) .0 %o
& $170,000
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m CYOEEERING ERICE JNUMBER OFINVES TORSAEXEENSESTAND]USE[ORPROCEEDS

b, \Enler 1he difference between the aggregate offering price given in response to Part C

- Questlon 1'and total expenses in response to Part C - Question 4.a. This difference is
the grdjusted gross proceeds 1o the iSSUr.” ...

5. Ind:c.ate below the amount of the adjusted gross proceeds to the issuer used or proposed

to be used for each of the purposes shown.

If the amount for any purpose is not known,

furm‘ han estlmate and check the box to the left of the estimate. The total of the payments
llsted must equal the adjusted gross proceeds to the issuer set forth in response to Part C

- Qu=st|on 4.b above.
b
|

I

SalAMHES AN FBES ...ttt st e a et a e ae b e araarre

PUICHEASE OF TEAI BSLALE ..o\ ovvoee oo eee e eeeees s ae st ess s s s e eereeeraend

Purchase, rental or leasing and installation of machinery and equipment......................

Construction or leasing of plant buildings and facilities...........ccccev v

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
|pursuant LT W L=1 0[] 2O OO U SO U POSUSU U N

lBepayment Of INDEDIEANESS ... s eena et

:Working Lo 4 | OO OOV UO

!
Olher {specufy) energy

Investments in equity and equity-linked securities of utility and

04ao

$843,543,388

Payments to
Officers, Directors Payments To
& Affiliates Others

e |8 (e |en

oooo

B 000
L]

$843 543 388

compames

(00011 T o = U

Total Payments Listed (column totals added)................cooooiiiiieee

0O $
B $843,543 388

& $843.543388

HENRHIEDS

FEDERALTSIGNATURE

et

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If lhls notice is filed under Ru!a 505 the followmg sngnature
constitute s an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information
furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(z) of Rule 502.

Issuer (Print or Type)

FrontPoint Utility and Energy Fund, L.P.

Signature

Date
November 30, 2006

Name of { :lgner (Pnnt or Type)
Arthur Leu

Title of Signer (Print or Type)
Senior Vice President of FrontPoint Utility and Energy Fund GP, LLC, General Partner of the Issuer

i ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) l
SEC 1992 (5/05)
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